WINTHROP BOAT LEASE 


(BOAT LEASE) 


Between 


MASSACHUSETTS BAY TRANSPORTATION AUTHORITY (MBTA) 
(CHARTERER) 


And 


TOWN OF WINTHROP 
(OWNER) 


Dated as of 


June 9, 2023 


THIS BOAT LEASE AGREEMENT (hereinafter “Lease” or “Agreement”) is made this 9 day of June 
2023, by and among Town of Winthrop., a having a principal place of business at 1 Metcalf Sq. Winthrop, MA 
02152 (hereinafter referred to as “OWNER’) and the Massachusetts Bay Transportation Authority, a body 
politic and corporate and a political subdivision of the Commonwealth of Massachusetts existing 
pursuant to Massachusetts General Laws, Chapter 161A, as amended, with offices at Ten Park Plaza, 


Boston, Massachusetts 02116 “CHARTERER”). OWNER and the CHARTERER are hereinafter sometimes 
individually referred to as a “Party” and together as the “Parties”. 


RECITALS 


A. OWNER is the registered OWNER of the U.S. Flag passenger Vessel, VALKRIE. See Exhibit A 
Ferry Schematics, and Exhibit B Certificate of Inspection (the “Vessel’). 


B. CHARTERER is a qualified operator of passenger ferries, and has authority to provide services as 
granted in MGL c. 167A. 


NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants contained 
herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the Parties agree as follows: 


Section 1. GRANTING CLAUSE 


a fe WHEREAS, CHARTERER desires to Charter the VALKRIE (the “Vessel”) from OWNER pursuant 
to the terms and conditions as hereinafter set forth. See Exhibit A Ferry Schematic’s 


1.2 WHEREAS, OWNER acknowledges the CHARTERER will engage a Third Party Operator of the 
Vess The name of the Third Party Operator shall be provided to the OWNER at such time as such 
Third Party Operator is engaged. 
Section 2. DELIVERY, SURVEYS AND ACCEPTANCE OF VESSEL 


2.4 Delivery. CHARTERER will be responsible for all costs of delivering the Vessel to a location as 
agreed upon by the Parties. 


2.2 Delivery Date. The CHARTERER and OWNER to mutually agree on a Delivery Date no later 
than fourteen (14) days after the execution of the agreement. 


2.3 Completion of the Delivery. CHARTERER will take possession of the Vessel and Delivery under 
the Agreement will be deemed complete upon arrival at the Location agreed upon. 


2.4 Survey of the Vessel. 


{a.) Delivery On-Hire Survey of the Vessel: OWNER shail permit an on-hire survey by 
CHARTERER to perform a condition and valuation survey. The cost of the Vessel Haul-Out and the Survey shall 
be paid by CHARTERER. A copy of the Survey Report shall be provided to the OWNER. 


2.5 Redelivery Off-Hire Survey of the Vessel: CHARTERER shail perform an Off-Hire Survey of the 
Vessel. A copy of the Off-Hire Survey shail be provided to the OWNER within 48 hours of receipt by 
CHARTERER. 


2.6 Documentation and Endorsement. Upon delivery of the Vesse! to CHARTERER, the OWNER 
shali provide documentation the Vessel is documented in the name of the OWNER under the Laws of the United 
States and endorsed for Coastwise Trade, at the Expense of the OWNER. 


Section 3. CHARTER PERIOD 


3.4 Charter Period. Subject to the terms and conditions of this Charter Agreement, CHARTERER 
has agreed to Lease Vessel from the date mutually agreed upon for delivery date and expiring on two (2) years 
after the specified Delivery Date, subject to the provisions of Section 4.1 below. 


Section 4. BOAT LEASE PAYMENT 


4.4 Annual Boat Lease Payment. The CHARTERER agrees that it shall pay the OWNER 
under the Boat Lease Sixty (60) days after the Delivery Date, and annual on 
the same date thereafter. The OWNER agree all existing sales revenue, funding and reimbursement agreements 
but not limited too; which are in place today concerning the existing Winthrop Vessel operations such revenue, 
funding and reimbursements shail be passed along to the MBTA as a reduction to the Vessel operating expenses. 


Section 5. CHARTER PERIOD EXTENSION 


C. 5.1 Boat Lease Extension Options after the Initial Charter Period. The Boat Lease Agreement 
includes Three (3) Twelve (12) month Charter Period Extension Options that require a Notice of 
intent to exercise such Extension Option at least 90 days prior to the end of the Charter Period or 
any Option Period.. The OWNER herby grants the CHARTERER a Right to Purchase the Vessel, 
VALKRIE (the “Vessei") during the term on the Boat Lease Term Agreement. The Parties agree 
such purchase price of the Vessel shall be . The CHARTERER will notify the 
OWNER of intent to purchase upon Ninety (90) day advance written notice. 


Section 6. USE AND OPERATION OF THE VESSEL 


6.1 Use of Vessel and Restrictions. CHARTERER shall have full possession, use and control of the 
Vessel throughout the Lease Period for the purposes of operating a seasonal ferry route for the Town of Winthrop’s 
current routes as of the date of execution of this Boat Lease agreement. Notwithstanding above, the CHARTERER 
at its sole discretion shall have the right to change the routes during the Lease Term, but Winthrop shall always 
be a required route stop. CHARTERER is allowed to move the Vessel temporarily or permanently to another 
CHARTERER operated route. CHARTERER is expressly authorized to employ a Third Party Operator of it’s 
choosing to carry out CHARTERER’S obligations pursuant to this Agreement. 


6.2 Manning, Operation and Navigation. CHARTERER shail man, equip, supply, maintain, repair, 
insure, victual, navigate and operate the Vessel at its own Risk and Expense and by its own procurement 
throughout the Charter Period. 


6.3 Vessel Certificates & Inspections. CHARTERER shall be solely responsible to schedule, 
perform and secure all required Inspections and Certificates including but not limited to; USCG Inspections. 


6.4 Compliance with Laws, etc. CHARTERER covenants that it shall (a} comply with all Laws 
applicable to the documentation, operation, navigation and use of said Vessel, including, without limitation, all 
environmental laws, (b) obtain and maintain any and all consents, licenses, permits and certificates which may 
be required by any Government Body in connection with the use, operation and navigation of the Vessel, and (c) 
comply with ali mandatory recommendations received from underwriters. 


6.5 Winthrop Dock: See below description of the Dock. OWNER shail provide utility service including 
water and electrical service to the Dock. The CHARTERER shall have 24/7/365 days a year use of the Dock at 
all times, and OWNER acknowledges that the VESSEL can be berthed there overnight. 


(o>) 


5.1 Dimension for the barge is 80’ L x 30' W x 5’ Draft 
Section 7. MAINTENANCE AND REPAIR 


7.1 Maintenance and Repair. CHARTERER shall maintain, preserve and repair the Vessel and her 
hull machineryand equipment throughout the Charter Period: 


Section 8, MODIFICATIONS, REMOVALS AND IMPROVEMENTS 


7.2 8.1 Modifications and Improvements. The CHARTERER shall have the right to make any 
necessary changes to address signage/advertising/ADA required modifications. The Parties agree 
during Vessel failure, maintenance and repairs requiring the Vessel! disabled or to be taken 
out of service the CHARTERER shall not provide another VESSEL to operate any such service 
routes to and from Winthrop or any other location. 


8.3 Required Modifications and Safety Enhancements. CHARTERER shall, at CHARTERER’S risk 
and Expense, make any and all Modifications required by any Law administered or enforced by the USCG or any 
other Government Body having jurisdiction over the Vessel, and CHARTERER shall provide notice of the same 
to OWNER. If, during the Lease Period, CHARTERER recommends a Modification to the Vessel that, in its 
reasonabie judgment, is necessary or advisable to enhance the safe operation of said Vessel, OWNER shall not 
unreasonably withhold its consent thereto and the CHARTERER shall pay all Expenses of such Modification 
based upon mutually agreed designed and materials. 


Section 10. LIENS 


10.1. Lien Prohibition. CHARTERER will not permit any Lien to be imposed on the Vessel arising 
outof CHARTERER’S use and operation of the Vessel. 


OWNER Liens. OWNER shall at its own Expense, take such action as may be reasonably 
Necessary to discharge any OWNER Lien asserted against the Vessel. 


10.2 Section11. iINDENMNIFICATION 


44.1 Indemnity Events. CHARTERER hereby agrees to indemnify, defend and hold harmless 
OWNER, and its directors, officers, stockholders, investors, Affiliates, members, employees, agents, 
successors and assigns, (the "Indemnitees"), from and against any and all Losses and Expenses incurred 
by, or brought or made against the Indemnitees, or any one of them, or any vessel or other property in 
which they have an interest, relating to, arising from the operations of the Vessel. 
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Section 12. INSURANCE 


12.1 Required Insurances. CHARTERER or its designated Agent shall, at its sole Expense, procure 
and maintain throughout the Charter Period(s) including through Redelivery to OWNER, a policy of insurance on the 
Vessel in an amount not less than the insurance placed on CHARTERER'S current operating vessels. 


Section 13. REDELIVERY 


13.1 Time for Redelivery. The CHARTERER shall Redeliver the Vessel to the OWNER upon 
expiration of the Charter Period 


13.2 Place of Redelivery. CHARTERER shall redeliver the Vessel safely afloat at the Redelivery 
Location mutually agreed by the Parties. 


13.4 Condition upon Redelivery. CHARTERER shall Redeliver the Vessel to OWNER in the same 
condition as delivered during beginning of the Charter Period less reasonable wear and tear. 


13.6 Survey andDamages. CHARTERER shall engage, at CHARTERER's sole cost and expense, 
asurveyor as designated by CHARTERER inits solediscretion, and such surveyor shall survey the Vessel's hull, 
machinery and equipment prior to Redelivery to determine the Vessel’s then-existing condition. A copy of the 
Survey shal be provided to the OWNER whin 48 hours of receipt of such Survey by the CHARTERER. 

13.7___ Maintenance Records. The Vessel shall be redelivered with 

All maintenance records relating to the Vessel. 


Section 14. EVENTS OF DEFAULT 


Each of the following events shall constitute an Event of Default (each, an “Event of Default") under this 
Charter: 


141 if CHARTERER fails at any time to effect or maintain any Insurances required to be 
effected and maintained under this Charter. 


14.2 if any Vessel is arrested or detained (by reasons attributable to the defaulting Party) and the 
Vessel is not released from such arrest or detention within Fifteen (15) Days (or such longer period as 
OWNER shall agree in the light of all the circumstances); 

14.3 _ if any Lien (other than a Permitted Lien) shall be asserted against the Vessel and such Lien shall 
not be fully discharged by CHARTERER or OWNER within Thirty (30) Days of CHARTERER or OWNER receiving 
Notice of such Lien. 

Section 15. REMEDIES 


15.1 Notice of Event of Default: Remedies 


Notwithstanding anything contained herein within the Charter Lease the CHARTERER shall have 
sixty (60) days to cure any default notice issued. 


Section 16. QUIET ENJOYMENT 


16.1 Quiet Enjoyment. Notwithstanding any other provision of this Charter as between CHARTERER 
and OWNER, and so long as no Event of Default shall have occurred and be continuing, CHARTERER shall 
have the exclusive right fo possession and control of the Vessel under Lease and neither OWNER nor any 
Person acting or claiming through OWNER willtake any action that shail Interfere with the use or nonuse of 
such Vessel by CHARTERER in accordance with the terms hereof. The quiet enjoyment covenants _ shall 
not be deemed to modify, amend or otherwise alter any of CHARTERER’S obligations under this Lease, all of 
which are absolute and unconditional. 


Section 17. NOTICES 


17.1. All Notices, demands and other communications required or permitted under this Charter shall 
be in writing. A Notice shall be effective if delivered by hand delivery or sent via telecopy, electronic mail, 
recognized overnight courier service, or certified mail, return receipt requested, and shall be presumed to 
sent to the Parties below: 


(a) Anthony Marino, Town Manager, One Metcalf Square, Winthrop, MA 02152 
(b) Jody, Ray AGM Commuter Ral Operation, 10 Park Plaza Boston MA02116 
Section 18. APPLICABLE LAW AND FORUM SELECTION 


18.1 Governing Law. The validity and interpretation of this Charter Agreement and the rights and 
obligations of the parties hereto shall be governed in all respects by the General Maritime Laws of the 
United States of America and, to the extent such laws do not apply, the laws of the State of Massachusetts 
without giving effect to the conflicts of laws provisions thereof. 


18.2 Forum Selection. The parties hereby submit to the exclusive personal and subject matter 
jurisdiction of the U.S. District Court for the Eastern District of Massachusetts with respect to any 
dispute relating to this Charter. 


18.3. The parties agree to try and resolve all disputes in good faith. All disputes arising hereunder that 
are not able to be resolved by the parties may be submitted for resolution in Massachusetts and pursuant 
to the rules of the Society of Maritime Arbitrators or other mutually agreed non-litigation dispute procedure. 
Notwithstanding the above, nothing contained in this Section 21 shall limit a party's right to seek injunctive 
relief before a court of competent jurisdiction or be interpreted to limit OWNER’S right to retake the Vessel 
upon CHARTERER’S failure to perform any of its duties and obligations under this Boat Lease and 
recover possession thereof without the need to resort to any legal action. 


Section 19. MISCELLANEOUS 


19.1 Amendments. This Boat Lease may not be amended, modified or supplemented except in writing 
executed by the Parties. 


19.2 Severability. lf any provision of this Lease is determined to be Invalid or unenforceable, the 
remaining provisions of this Lease shall not be affected thereby and shall be binding upon 
CHARTERER and OWNER and shall be enforceable as though said invalid or unenforceable provision 
were not contained in this Lease. [f a provision is found invalid or unenforceable and the application 
of the remaining provisions is inadequate to constitute a complete Lease, the Parties shall negotiate in 
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good faith to replace the provision(s) to effect the purpose of the Lease. 


19.3. Power of Attorney. During all times that an Event of Default by CHARTERER has occurred 
and is continuing, CHARTERER irrevocably appoints OWNER as CHARTERER’S attorney-in-fact 
(which power shall be deemed coupled with an interest) to execute, endorse and deliver any documents 
and checks or drafts relating to or received in payment for any loss or damage under the policies of 
insurance required by this Lease as the same relates to the Vessel, and OWNER shall retain such funds 
as it is entitled to under Section 17 hereof and shallremit the balance to CHARTERER. 


19.4 No Waiver. No action or failure to act by any Party, including any failure to Insist upon strict 
performance of any provisions contained In this Lease, shall constitute a waiver of any rights, privileges 
or remedies afforded such Party under this Lease or at law or in equity, nor shall any action or failure to 
act by such Party constitute an approval of or acquiescence in any default hereunder by the Other Party. 
Any waiver by a Party of a default hereunder by the other Party shall not be construed as a waiver 
of any subsequent default by the other Party. A purported waiver by a Party of any default hereunder 
by the other Party or any terms or conditions of this Lease shail not be valid or enforceable unless it 
is contained in a written instrument signed by such Party. 


19.5. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall 
be deemed an original, but all such counterparts together shall constitute one and the same instrument. 
PDF copies and electronic signatures are deemed to be legal documents with binding effect. 


19.6 Third Parties. This Agreement shail not be construed to confer any benefit on any third party who 
is not a party to this Agreement, nor shall it provide any rights to such third party entitling it to enforce any 
provision of this Agreement. 


19.7___ Severability. Any provision of this Agreement that is determined to be unenforceable in whole or 
in part in any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of such 
unenforceability without invalidating any remaining part or other provision hereof. Any provision of this 
Agreement that is enforceable in whole or in part in any jurisdiction shall not be affected in any manner 
by reason of such unenforceability in any other jurisdiction. 


19.8 Entire Agreement. This Agreement constitutes the entire agreement between the Parties with 
regard to the subject matter hereof. The Parties agree that this Boat Lease Agreement shall not be 
amended, altered or changed, except by a written agreement signed by the parties hereto. 


[Signature page follows] 


BOAT LEASE FOR THE VESSEL KNOWN 
AS THE VALKRIE 


IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the day and year 
first above written. 


TOWN OF WINTHROP 


Signature: Date: 6/9/23 
Print: Anthony Marino 


Title Town Manager Winthrop. 


MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, (MBTA) 


Signature: uo Cov0k Date: 6/9/2023 


Print: Jeff Cook 


Title CPO 


Exhibit A: Schematic's 
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Specifications: ° 


Low wate Wash catamaran, 20 lon 


Hand laid up fiberglass and comp x 
standards 


USCG Certified to carry passenger 


"- Rotite 


52’ length 

20’ beam ; : 

4? draft . 

4/ loaded freeboard : 

77 passenger capacity, fixed ee 
seating. 

CHimate contral interior heat ng: a 
Bow boarding — - 

Bicycle storage racks (12) en bow 
ADA accessible including secure} 
Twin Cummins QSLI Tier U1] mar 
‘with ZF marine gears : 
AlLUSCG required safety gear, fir: — 
navigations lights: | 
Pilot station with cable controls = _ 
Fixed cabin windows | 
“One fore and two aft cabin doors 
Non-skid flooring and decking 
2x20D gallon USCG approved alu 
separator auxiliary filters. 


” 


